MIAMIE

Memorandum
Date: May 6, 2014
To: Honorable Chairwoman Rebeca Sosa Agenda Item No. 8(A)(4)
and Members, Board of Cougty Commigsioners

From: Carlos A. Gimenez
Mayor C T,

Subject: Approvalof Second Amendmen o the Development Lease Agreement between Mlam|— ‘
Dade County and Centurion Air Cargo, Inc. and its assignee Aero Miami [if, LLC

RECOMMENDATION

It is recommended that the Board of County Commissioners (Board) adopt the attached resolution
approving the Second Amendment to the Development Lease Agreement between Miami-Dade County
and Centurion Air Cargo, Inc. (Centurion) and Aero Miami llI, LLC (Aero Miami), as co-lessees under
the Agreement. This Second Amendment finalizes the Agreement’s commencement and other dates,
confirms the amounts to be reimbursed by way of rental credits to Aerc Miami, and clarifies other
matters.

The Second Amendment is primarily directed to resolution of the work done and costs expended by
Aero Miami on the project, but the Second Amendment will aisc legally apply to Centurion as the co-
lessee. Aero Miami has been a tenant at Miami International Airport (Airport) since 2004, During this
time, Aero Miami has been a responsible tenant meeting all of its financial commitments in a fimely
manner. However, the owner of Centurion, Alfonsc Rey, is the owner of other Centurion affiliated
companies at the Airport that are in arrears {o the Aviation Department. The Centurion arrearages
arise from claims by the Aviation Department that are typical of claims asserted against tenants that are
disputed but uitimately worked out between the parties. Delaying this second amendment because of
Centurion’s arrearages would therefore unfairly penalize Aero Miami, as Aero Miami wishes to utilize its
development lease as security for financing and is unable to do so without favorable Board action on
the attached Second Amendment (see attached letter). In addition, the Centurion arrearages are
currently under review by the Aviation Department and the Centurion Affiliates, and both parties are
working towards a resolution. Accordingly, the attached Resolution ratifies my determination as Mayor
under Section 2-8.1(h) of the Code of Miami-Dade County that it is in the best interest of the County to
enter into the Second Amendment.

SCOPE
Miami International Airport (MIA) is located within Chairwoman Rebeca Sosa’s District 8, however, the
impact of this item is countywide as MIA is a regional asset.

FISCAL IMPACT

There is no direct outlay of funds from the Miami-Dade Aviation Department (MDAD) to Aero Miami;
rather, MDAD will waive rental payments until the $6,607,321.25 owed by the Aviation Department to
Aero Miami is paid.

TRACK RECORD/PROJECT MONITOR

Aero Miami lll, a co-lessee with Centurion, is one of the subsidiaries of Aeroterm. Aero Miami Il is
another subsidiary of Aeroterm that is currently a co-lessee under the premises for Building 711 in the
Eastern U of the cargo area. Aero Miami is a third subsidiary and is the current ownet of Building 831.
All Aeroterm companies are current in their obligations under their respective leases.

Centurion, the other co-lessee, is a company wholly owned by Alfonso Rey, who also owns affiliates by
the name of Alpha Cargo (formerly known as JW Acquisitions) and Lynx. Section 2-8.1(h){ii) of the
Code prevents the County from entering into this Second Amendment with Centurion based on certain
outstanding obligations that are owed by Mr. Rey’s companies o the Aviation Department, but the
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County may do so upon my recommendation as Mayor that it would be in the best interest of the
County to do so notwithstanding the arrearages. That recommendation is belng made in this
memorandum based on the on-going discussions between MDAD and the principals of the companies
over their obligations and the impact to Aero Miami with respect to their inability to obtain financing on
their MDAD lease. The outstanding arrearages are as follows:

= Lynx was a tenant in Building 701 and was required by the lease to leave the premises in a
certain condition. MDAD's Consulting Engineer determined that Lynx needed to spend
$671,680.00 to correct conditions in Building 701. Lynx is making corrections fo Building 701
with approximately $100,000 worth of work remaining.

e Under the lease agreement, Lynx was required to pay MDAD 7% of its gross revenues, but
Lynx objects to MDAD's interpretation of the lease term that would require Lynx to pay 7% on
what are called “pass through” revenues. The 7% in dispute represents $3.1 million.

e Alpha Cargo as a tenant in Building 711 is disputing its obligation to pay $63,119.00 in Ramp
Management Fees, and both parties are discussing that obligation.

MDAD, Audit and Management Services, (AMS) and these companies are actively reviewing and
negotiating these disputes. Because of this on-going dialogue, | have determined that it would be
unfair to Aero Miami Il not to enter into the Second Amendment while the dispute process with
Centurion and its affiliates works its way to a conclusion.

This lease agreement is managed by MDAD's Assistant Director for Business Development and
Retention, Gregory C. Owens.

BACKGROUND

in September 2007, the Board adopted Resolution No. R-955-07 approving the Development Lease
Agreement between the County and Centurion Air Cargo, Inc. The Agreement permitted Centurion fo
assign the lease to Aero Miami ill, LLC, for the design, construction and operation of a substantial
cargo handling facility in the northeast section of MIA. Both companies are joint Lessees and are
referred to as the “Lessee.” The 2007 lease covers the 47-acre former Eastern Air Lines site, and
extends for 30 years with two five-year options.

The Agreement required the Lessee to invest a minimum of $110 million for a warehouse of at least
250,000 square feet, rehabilitate 65,000 square feet of office space and 140,000 square feet of hangar
space, construct 350,000 square feet of paved aircraft ramp, and construct a ground services
equipment storage facility. In addition, the Lessee is required to complete the Aviation Department's
Taxiway "K' Extension Project, which will extend the taxiway to the east to provide access to the
Lessee’s warehouse facility and facilitate access to MIA's northeast aircraft parking overflow area.

Several facilities required demolition, including Building 906 then occupied by Wings Aviation, to allow
construction to proceed. In order to facilitate Aero Miami's removal of Wings from Building 908, the
County assighed the Wings lease to the Lesses.

The Lessee also desired to lease hangar Building 890/891. Normally, the Lessee would have to pay
ground and improvement rent to MDAD. Instead, the Agreement allowed the Lessee to purchase the
facility for the appraised value of $6.4 million and avoid paying rent on the facility. The County retains
fee simple title to the land underneath the facility and the Lessee pays ground rent throughout the term
of the lease, : :
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The Agreement provided that the Lessee would pay the $6.4 million for the purchase of Building
890/891 by constructing the Taxiway “K” extension at its cost. However, due to unforeseen conditions
and a required shift of the Taxiway “K” extension, the cost of the taxiway construction will exceed the
building's $6.4 million purchase price by $2 million. In addition to reimbursing the Lessee $2 million,
MDAD will pay a fixed-interest payment of $449,285.00 that is contractually required under the
Agreement and applicable to the reimbursement amounts.

The eviction of Wings from its facility became a significant problem for both parties and led to an
extension of the lease under the First Amendment (as approved in Resolution No. R-807-09). Under
the First Amendment:

1. The commencement date was moved forward 27 months to January 1, 2010.

2. The 30-month completion date for the improvements was therefore moved forward to June
30, 2012,

3. The 25-month rent commencement date was moved forward to January 1, 2012.

4. A provision was added specifically covering the Wings lease and the facility, with the Lessee
agreeing to absorb the first $250,000.00 in costs associated with efforts fo remove Wings
from the facility and handle any required environmental remediation.

5. The Lessee would ba reimbursed by MDAD for those costs plus 7% interest.

Wings Aviation's refusal to vacate Building 906 caused Aero Miami il significant delays resulting in the
need for the Lessee to file a lawsuit to evict Wings. Further, the environmental condition of Building 908
was worse than anticipated and the complicated remediation process that the Lessee was required to
follow added to the delay. The net cost of environmental remediation was $2,823,319.00.

Ground rent on the 47.2-acre premises amounts to approximately $3.1 million per year, against which
the amounts to be reimbursed to Aero Miami Il will be deducted until the ground rent credits are
exhausted. The total of the credits is $6,607,321.25 (deta:!ed below) and it is anticipated that the
County will start receiving ground rent payments from Lessee in 2016.

As a result of (i) the excusable delays the Lessee experienced on the project, (i) the County's
obligations to reimburse the Lessee for the environmental remediation costs (plus 7% interest), (iii) the
Taxiway "K” costs to be reimbursed to the Lessee, and (iv) clarifications the parties desire to make, the
Second Amendment will provide the following:

1. The commencement date is extended for one (1) year, resulting in a rent commencement
date of January 1, 2013, and a construction completion deadline of June 30, 2013.
Construction of the cargo handiing facility has been completed, and therefore the
construction deadline has been met.

The Phase | premises is identified on an Exhibit to the Amendment.

The parties confirm that the Lessee’s expenditures on the project under the lease satisfy the
minimum development obligation.

The environmental remediation costs to be reimbursed to the Lessee amount to
$2,823,319.00.

The net Taxiway “K” costs to be reimbursed to the Lessee amount to $2 million.

The County will pay the Lessee the sum of $449,285.00 for all interest charges due to the
Lessee.

Aero Miami llI's 2012 rent payments of $1,334,717.25 will be credited to the Lessee’s
ground rent payments that commence in January 2013

8. The Lessee’s deletion of Phase il is confirmed.

S
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9. The Lessee’s right to cure any outstanding defaults that may occur at the time of a renewal
is clarified. '

10. The Aviation Department’s right to access N.W. 38" Street from the premises is clarified.

11. The Lessee agrees to use commercially reasonable efforts to pursue its rights against
Wings and Wings’ principal for damages caused by such parties.

MDAD is pleased that construction of this important and significant project by Aero Miami 11l for
Centurion’s use has been completed and that the Second Amendment resolves all currently
outstanding matters of the project between the County and Aero Miami. Furthermore, MDAD does not
wish to impede Aero Miami’s ability to leverage its existing lease for financing opportunities. As noted
above, Centurion is a co-lessee of the premises and the facility along with Aero Miami Hl; Centurion
and its affiliates are tenants under other leases at MIA and need 1o discharge outstanding obligations
that have arisen under those separate leases.

This office is familiar with the issues regarding those obligations and, under the provisions of Section 2-
8.1(h) of the Code of Miami-Dade County, is recommending approval of the Second Amendment on the
basis that Centurion is working with the Aviation Department to resolve outstanding obligations. The
attached Resolution both ratifies this decision under Section 2-8.1(h) and approves the Second
Amendment, '

Jack Osterholt, Deputy Mayor




(Revxsed)

TO: Honorable Chairwoman Rebeca Sosa DATE: = May 6, 2014
and Members, Board of County Commissioners
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FROM: R.A. cu*évas Ir. ™y SUBJECT: AgendaItem No. 8(a)(4) .
County Attorney : :

Please note any ifems checked.

“3-Day Rule” for committees applicable if raised
6 weeks reqguired between first reading and public hearing

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required
Statement of fiscal impact required

Ordinance creating a new board requires detalled County Mayor’s
report for public hearing

No committee review

Applicable legislation requires more than a majority vote (i.e., 2/3’s s
3/8°s , Unanimous ) to approve

Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required
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Override

RESOLUTION NO.

RESOLUTION RELATING TO MIAMI INTERNATIONAL
AIRPORT; APPROVING AND AUTHORIZING THE MAYOR
OR MAYOR'S DESIGNEE TO EXECUTE THE SECOND
AMENDMENT TO  THE  DEVELOPMENT  LEASE
AGREEMENT BETWEEN MIAMI-DADE COUNTY AND
CENTURION AIR CARGO, INC., AND AERO MIAMI 1], LLC,
AS JOINT LESSEES, THAT CLARIFIES DATES AND OTHER
PROVISIONS OF THE AGREEMENT, APPROVES RENTAL
CREDITS IN THE TOTAL AMOUNT OF $6,607,321.25, AND
RATIFIES DETERMINATION OF THE MAYOR OR MAYOR'S
DESIGNEE UNDER SECTION 2-8.1(H) OF THE CODE OF
MIAMI-DADE COUNTY TO ENTER INTO THE SECOND
AMENDMENT; AUTHORIZING THE MAYOR OR MAYOR'S
DESIGNEE TO TAKE ALL STEPS NECESSARY TO
EFFECTUATE THE TERMS OF THE SECOND AMENDMENT

WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying

memorandum, a copy of which is incorporated herein by reference,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that this Board approves
the attached Second Amendment to the Development Lease Agreement between Miami-Dade
County and Centurion Air Cargo, Inc and Aero Miami IIl LLC, as co-lessees, which, among
other items contained in such Second Amendment, establishes January 1, 2013 as the rent
commencement date and June 30, 2013 as the construction completion date, approves ground
rent credits in the amount of $6,607,321.25 consisting of $2,823,319.00 for net eﬁvironmental
remediation costs expended by the Lessee, $2,000,000.00 for the Lessee’s Taxiway “K”
extension work, $449,285.00 in interest charges, and $1,334,717.25 for ground rent payments

made by the Lessee in 2012 and authorizes such ground rent credit amounts to be deducted from
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rent and payments due under the Agreement in the estimated annual amount of $3,100,000.00
until such ground rent credits are exhausted, following which the Aviation Department shall
charge and collect then-current rent and other charges due and owing from Lessee under the
Agreement, and confirms the remaining terms of the Agreement; ratifies the determination buy
the Mayor or Mayor's designee under Section 2-8.1(h) of the Code of Miami-Dade County to
enter into the Second Amendment based on the current negotiations between affiliates of
Centurion Air Cargo, Inc. and the Aviation Department over obligations owing by such affiliates
to the Aviation Department; authorizes the Mayor or Mayor's designee to take all steps necessary
to effectuate the terms of the Second Amendment.
The foregoing resolution was offered by Commissioner

who moved its adoption. The motion was seconded by Commissioner
and being put to a vote, the vote was as follows:

Rebeca Sosa, Chairwoman
Lynda Bell, Vice Chair

Bruno A. Barreiro Esteban L. Bovo, Jr,
Jose "Pepe" Diaz Audrey M. Edmonson
Sally A. Heyman Barbara J. Jordan
Jean Monestime Dennis C. Moss

Sen. Javier D. Souto Xavier L. Suarez

Juan C. Zapata
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The Chairperson thereupon declared the resolution duly passed and adopted this 6™ day
of May, 2014. This resolution shall become effective ten (10) days after the date of its adoption
unless vetoed by the Mayor, and if vetoed, shall become effective only upon an override by this
Board.

MIAMI-DADE COUNTY, FLORIDA
BY ITS BOARD OF

COUNTY COMMISSIONERS
HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as N
to form and legal sufficiency. 1 \ UX

Thomas P. Abbott



»< RBS Citizens

8521 Leesburg Pike
220-0011
Sulte 405

March 5, 2014 ' Vienna, VA 22182

Commercial Real Estate

Erin Gruver

Executive Vice President
Aeroterm

201 West Strest

Suite 200

Annapalis, Maryland 21401

Re:  Aero Miami lil, LLC
Dear Mr. Gruver:

It has been a pleasure working with you and we are excited to see Aeroterm's continued growth
in the alr cargo facility sector with the commencement and delivery of your recent projects at
Miami International and Chicago O'Hare International Airport. Further, | appreciate being able
to attend your recent groundbreakings.

While RBS Citizens is keenly interested in expanding our relationship with Aeroterm by
providing financing to Aero Miami lll, LLC for its Centurion Air Cargo project located at Miami
International Airport, we are uhable 1o consider this opportunity due to the status of the
Development Lease with MDAD.

If the County does not confirm the good standing of the Development Lease with Aero Miami
I, LLC by execution of the Second Amendment, RBS would unfortunately be unable to
consider debt financing for this project. As you are aware, RBS Citizens would utilize the
Development Lease as security in exchange for cur lending so this Is a key issue that must be
resolved.

As discussed, RBS Citizens would be interested in providing such financing upon the full
execution of the pending Amendment #2 to the Development Lease as this Amendment wouid
cure the current default. Again, we are disappointed that we can not move forward with you at
this time, but we do look forward to working with you once the Amendment is executed.

Yours truly,

% (’? g} Q,fuu;ﬁ(xmxa\

Douglas .. Davidson



‘ SECOND AMENDMENT TO
DEVELOPMENT LEASE AGREEMENT

“This Second Amendment to Developmeént Lease Agrecient (“Second
Amendment?) is-enfeted into this ___ day of __ , 2013 (“Secarid Amendmen
Bffective Date™), by and between the MIAMI-DADE COUNTY, a pofitical subdivision
of the State of Flotida (*County” or “Lessor”), and ABRO MIAMI TII, LLC, a Delaware
limited liability company (*Aerc Miami”), and CENTURION AIR CARGO, INC.
(“Centution”), {(Aero Miami and Centution being collectively refetred to as“Lessee”),

WITNESSETH:

WHEREAS, pursuant to that certain Developinent Lease Agieement between
‘Miami-Dade County, Flotida; as Lessor, and Centurion. Adr, Caigo, Inc., as Lesses, for
Premviges at Miami International Airpott, dated September 4, 2007 (as assigned-to Aero
WMiarii putsuant to that certain Assignment and. Assumption of Development Liease dated
September 4, 2007); which. was amended by that certain First Amendment to
Development Lease Agreement, dated Septembér §, 2009 (collectively, thé
“Development Lease™), Aéto Minmmi has ledsed from the Cowity certain property
(“Preinises™ at the Mianii Interhational Adipert (“Ajrport”), which the County owns and
opétates thirgugh its Aviation, Department (“MDAD") (capitalized -terms used but not
otherwise defined herein shall have the meaning ascribed thereto within the Development
Lease); and

WHEREAS, Aeto Mianit is currently developing on, fhe Prethises 4 new cargo
handling fagility and 1§ rehabilitating an existing building on the Promises known as
Building 890/891 (“Building 890/89 1)(eollectively, the. “Phase I Improvements”) ;-and

WHEREAS; pufsuant to a sepirate Lease Developinent Agtéenert. dated
Novermber 14, 2002 (he “Wings Lease”), between the County -and’ Wings Aviation
Services, Too, (“Wings™), the County leased to Wings that certain property. known as
Building 906 which is located in the middle ofthe Premises leased to. Aero Miaind under
the Development Lease; and :

WHEREAS,. Lessee’s teinoval of Wings from the Wings Space and completing
the énvironmental remediation that ‘was required on the Wings premises; in addition for
fhie demolition of Building 906; -were necessary in order-Tor Aero Miami fo compléte the
construction of the Phase I Improvements; and

WHEREAS;. Acro Miaini had planned fo commence: consttuction of the Phase 1
Improvetigeiits 1o later thar January 1,2010; and. |

WIHERFAS, as a result of legal challeiiges and ofher tactios employed by Wings,
Aero Miami was unable to-gaifi complete possession of the Wings Space until the Fall of
2010, and in addition Aéro Mismi was required to engage in a complex and expensive

! D Lﬂ@"’

10



environmental cleanup offort on the: Wings jremises % 1equ1red by “the County’s
environmental regulators; and

WHEREAS Aerfo Miamt hag commenced consiruciion of the Phasel
Improvetients on an expedited basis, and has completed most: of the congtriiction of the
Phase- I Tmprovements- as reflected by the Certificate of Occupancy’ Aerd Miaii hag
obtained for the cargo handling facility; and

WHEREAS, the Coutity and Lessee desire to amend thie-Dovelopment Lease fo

@

@
(iit}:

@v)

)

(i)
(vify

(vid)

(ix)
&)

Extend. the Development Agreement for two, successive six month

petiods, the first six menth perlod fo account for the delays-Aero Miami
sncountered in gathing acoess to the Wings’ plemmes and the second six
month petiod to gecount for the extensive. environmental cleanup
1eqmemen’cs imposed on Aero Miami;

Confirm the size and location of the entife Preinises and the fental rate
apphicabla thefeto;

Confirm the amount of Aero Miami’s envitonmeiital cleaniip dosts that
areto be reimbursed to Aéio Miaini through grotnd reat cpodits;

Clonfirt the amount of Aero Miami’s expenditures on the Taxiway K
Fxtension. cogts.  That are requited.to be reimbursed to Aero Miami
through ground rent credits;

Confirm the amount 6f inferest charges: payable to Aero Miami arising

- giit of the agreed-upon environmental cleanup costs;

Confirm the order of the Lessee’s entitlement to-the groimd rént creditsy

Conifirnt that the Phaso IL project hag beett removed from the
Developtent Agreement;

Clanfy the terms applicable to the Lessee’s exercise. of the o tenewal
periods that are provided in thé Divelopment Agreement;.

Confiim the nature of Lessor's access rightsto N.W, 36" Street; and

Confirm Tiessee’s obligations fo- pursue. collection actions against
P 2

- Wings;

NOW, THEREFORE, for good and valuable considemtmn the: receipt and
stfficiency of which are hereby acknowledged, the parties hereto agree to.amend ‘the
Development Leass as follows:

11



1. Recitals. The Recitals set forth above are troe and cotrect and are incorporated
herein, :

2: Commencement Date. The Commencement Dafe as défined uridér ‘ths
Development Lease: is herelsy armended. to be January- 1, 2001 with tespect to. the
following provisictis and definitions in. the “Development Lease. () the Phase I
Completion. Deadline in. Section 2.1; (11) the Rent Commencement: Date in Section
4.1(A); (i) the complelion dead]mes in Seetions 5.3(A) and .5.6(A); and (iv) the
Minimum, Investment (Section 58). A& & sesult’ of such ameéndinent 1o ihe

Commencement Date, the Rent Comiéncemeit Dats is Janvaty 1, 2013, and the Phase 1
Completion Deadline is June 30, 2013,

3. Size anid Locafion of the Premises, Rentul Rate Applicable Theretos
-_S_aﬁﬁi_'ﬁ_‘c’tiﬁ_tl of Investment Requirement. .

(A) The pames agres that the Premises congist of the Phase I Promises: of
,applommatcly one million six hundred twenty one thousand nive hundred eighty nine
(1,621,989 square feet and the Phase TA Premises which consists of four hundied thitty
four thousand one hundred sixty one (434,161) sqisare foet a8 desm ibed and ag shown oh
‘Bxhibit A hereto.

(By The ground rental tate applicdble 1o the Premises from January 1, 2013 to
September: 30, 2013 ghall be $1.55 per square. foot for Jand, §.70: per square foot for
aiveraft pavement, and $:25. per-square foot-for vehicle pavement Such-rental tated shall
. bo subject to the terms of Anticle 4 of the Development, Ledss, including aniual

adjustment or ¢ther ad;ustments thereunder; and the teiims of Article 4 of the
Development Leage: shall apply td all land and improvement rentals: on the: Premises,
except as modified in this Section 3 and Section 5(A) below.

(@) Thepartiies acknowledge and agree that minimyin. idvestrient obligations
ofithe. T:essee. nnder thé Development Leass, and specifically Artiele 2.11 thereof, have
beeti met and’ that Legsor shall have no 1"1gbt (and tiereby walves any ught) to- take any
actiong ander Article 5,8.

4. Environmental Cledniip Costs to be Reimbursed to Lessee,

(A) The 'parties acknowledpe that the nef amount of Aero Miami’s
environtnentdl cleanup and demelition costs, including the costs of evicting ngs ahd
gaining access to -the. premises, to be. reinibirsed by the Lessor to Aetd Miami as
provided in Seetion 2.7.6f the:Development Agrecinent, s the i of two million gight
hondred thousand dollars ($2 823,319:00), ‘Such: net amount of $2,823,319,00 shall be
reimbuised to Acro Miam through ground rent credits to be applied in the manner set

Forfl: in Section 7 below.

5. Taxiway I Canstructmn Costd to be Reimbiiised to Lessed,

12



(A) The Parties acknowledge that, as of the déte of thits Second Amendment, the
Taxiway K- Project (someétimés 1eferred 16 ag tho “Taxiway K Bxtension: Project™) 18
apptoximately 60% Gompieted by Tessee’s contractor, and {hat the budpeted costs for
completion. of the Project iy §10.4 million, -with the completion expected to occur at
sorie. time in late 2013, Notwithstanding such facts, the parties are able fo. determine
‘with finality in this- Second -Amendment the mAKin amaont. of Taxiway K. Project
costs for which Lessor shall & liable, with Lessee mmammg linble:for-completion of the
Project with its contracter ahd hayment of all costs atistng therefroii inchading costy
associated with delay claims from the contractor, Accordingly, the parties agree fhat
Lessor’s iability for the Taxiway K Project costs shall be expressly limited to eight
million four hundred thowsand dollars. ($8,400,000. 00). However, as provided i Article
4,1(B)(3) of the Development. Leage, T:esgee 1§ roquired to. pay Lessot the sum, of $6.4
millioh, for the vonveyancs to Lessee-of Buildings 8907891 for Lessee’s uge during the
duration of the Development Lease fetm. Because the Taxiway K costs haverexceeded
{hie previous estimated ‘cost. of not to. exceed $6.4 million, the parties acknowledge iiaf
Lessar’s obligation to reimburse Lesseo.fot the Taxiway K costs:and Lésseg’s obligation
to pay- Lessor up to $6.4- million under Aificle 4.1(B)(3) and Article 2.6 of the
Development Leass shall be discharged in then entitety by

(i) the parties” acceptance of $8. 4 milfion as the maximum amount payable: by
' I,essor 1o Lessee for the Taxiway K costs, regardless of the final cost
incirred. by Iésses for the Taxiway K Project (except for LcSSQr s changes in -
the:seope of work: a5 provided in (B) below);

i) ‘Lessee s payment: fo'Lesgor of the $64 million for Buildings 890/891 such
payment to be effected tliron gh areduction of the §8.4 million in agresd costs:
of Lessor for the Tamway K Project, so that the, het ampmnt of two. million.
dollars ($2.0 million) is payable by Lessor to Lessee; and,

i)  Lessor’s payment to Leossoe, through ground rent credits, of the net.amomnt
of $2.0million.

(B) Lessee releases and-dischatges Lessor forever from any obligation fo pay Lessee:
more than $8:4 million for the Taxiway K project costs. The parties acknowledge that
the Taxiway K profect is not 190% completed: and that the budgeted project costs ave.
cutrently. inthe ameunt of $10.4millivi. Lesses agrees to absorb any: differenoe between
the $8.4 thilllon and the final Taxiway K Project éosts, whothet they are:more o less thad.
$10.4 nillion, and Lesdee shall not be eptitled to any further payment from, or
seimbuaserienit by, Lessor, for the Taxiway K Project costs jn. excess of $8.4- million.
Provided, however, that Lessor shall be liakle for any costs in excess of $8.4 million that
result from Legsor’s writfen request fof a chanpe th soope of the wotk issued at-any time
following the date of this Second Amendmeiit. Tiesses agroes that Lessor’s obligation in
this regard shall be: ‘based solely on a written request for such -work sighed by the
Aviation Direetor ot a. Dopufy Director of MDAD and that any work performed by
Lessee ot the basis of any request from staff members of the Aviation Department other

. pE
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fhan, the aforementioned executive staff mesnbess of Tessor shall not fequire Tessor in
-any mannet to compensate or reimburse Lessee for the cost of such work,

ihie event Lessee’s contractor on the Taxiway K Broject fiakes any claiim for delay
damages, Lessor reserves the right to fecovér from:Lessee all of Lesgor’s costs that are-in
oxoess.of the costs dssocidted with reasonable cooperation. '

(C) Lessor s'halI:pr@ida reasonable cooperation to Lessee, at no chatgé to Lessee, it

6. Tnterest Charges Payable to Lessee. Lessoragrees to pay Lessée the sum of four
undred forty nino thousand two hundred. eighty five dollars: ($449,285.00) in full
payment of all interest charges diie to Lessee under the Development Lease to date;
including but riot limited to. Section 5 of the First Amendment which. amended Section
2.7 ot the-briginal Teass, and Lessee-acknowledges that payment to Lessee of this amount
through grovnd sent credits under Section 7 below shall be in full satisfaction of Lessor’s
obligations fot interest charges payablé: fo Lissee under such Section 5 -of the Fiist
‘Amendment and undet thie Development Léase for charges payable to Lesses 1o date and
for all amounts to be:reinbutsed to Lesee thifongh. ground tent eredits under: Section 7
below. .

7. Grmmd Rent Credits Due to Lessce,

(A) The Patties acknowledge that Aero Miami tade- gtound rent payments to the
Aviation Depactinent in the totel amount of 1,334,717.25 in 2012, Becanse Section. 2
above. amends- the Rent Commencement. Date under the Development. Agreemeit, to
January 1, 2013, Aero Miami is eniitled. to have. stich payments made in 2012 applied
against the monthly ground rents Starting on. the smended Reat Commencement Date of
Jantary 1,2013,  As provided in Seotion 6 above, Lessor shall. not be required to pay
inferest on ‘such 2012 tent payments made by Lessee and shall not be required to. pay
‘interest on any amounts that arg reimbursable to Lessee., Accordingly, Lessor shdll be
entitled fo apply the tent credit amounis in ‘whatever fianney Lessor chiooses until they
are exhausted. The application of the reit credity i the orded et forth below i§ one
method Lessor may select, but Lessot may select any miethod it ehooses.

(B) Upen exhanstion of the ground rent credits:in the-amount of $1,334,717.25,
Uessor shall jmmediately apply the het environmental cleantip cost credity of
$2,823,319.00 set forth above in Hection 4 apaingt the ground. rents watil the:
$2,823,319.00 (with no intefest applying thereto) is fully exhavsfed: ‘

(C) Upon exhaustion of both the ground rent credits set forth aboveé in (A) and
(R); Lessor shall apply the amount of $2:0 million payable.to Iéstee Tor the Taxiway IK.

Projeot. costs. a6 set forth above i Seotion S, wnitll such $2.0 mrilliion is exhavsted. As
provided in Seetion 6 above, no interest shall be payable.to Lessee on the $2.0 miltion.

(D) Lessee is therefore entifled to ground zent credits in the. total amount of six.
million five. hundred eighty four thousand two dollars and fwenty five tents
($6,607,321.25) , cousisting .of $1,334,717:25 thillion :in alveady-paid. rent payivents,

5
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$2,823,319:00 for ehvirofimental cleai=up costs, $2.0 million for the Taxiway K iject
costs, and, $440,285.00 in interest charges. Because fhe current ground rent is
applommately $3.1 millien per year (subject to increase annually-in the manner set forth
in. the Development Lease), the parties anuupate thiat’ Lesses shall be tequired o
commenice gréitid rent payments to Lesstr in approximately the third quarter of 2015,

8. Delstion of Phage IL. The Parties acktnowledge and agree that () Phase 1T has been
temoved from the Development Agreement, (ii) Lessee shall not be edtitled to develop.
any potfion ‘of the Phase: I Prémises, (111) Tessee. shall have fio. obhgahon a5 to
development of ihe Phase II Premises; (iv). Artiele 2.3 @nd all ‘other-provisions of the
Development. Agreement refertifig 1o Lessee s development of Phase 1T shall have no
forther foroe and effect, and (v) Lessor shall have:all vighfs as-owner to malke-use of and
develop the area that is in, ~under, and around. Phase. I in whatever manne1 Leéssot
chooses.

9; Renewal Option. Aticle 2.5 of the: Development Agreement s deleted jn jts
entjrety:and the following inserted in its place: '

This- Agreement iy be fehewed. (“Renéwal Option”) by Lessee for two. stioessive:
termg (“Renewal Terms™y of 60. monthg cach as long as Lessee is not in defhidiunder the:
termns. of this Agmement both at ‘the time that Tessee exercises that Renewal Ophon and
at the time. the énsuing Renewa} Tern would commence. TLessce will exercise that
Renewal Option, if at all, by. delwcrmg wrifing natice (the “Option Notice”) ta the
County not Tess thef §i% taonths prior to the date ofi which the Terin will expue in the
absetice of the excreise of thig optioi, or (6) miotithg priet to the date on. which the
first sixty (60) onth Renewal Tetm woulld expiie in the absence of the exercise of the:
second sixty (60) monfh option. Tessee shall be vequired prior to such exercise of each:
option to request; not later than three: (3) months. p1i01 to the Option Noticé date?
determinztion i Wiftifig from Lessor whether Lessee 18 then in a state of default that will
preclides Tessee from tenewing the Tease, T Lesses fails torrequiestsuch 4 determination
ot fails to make atitiely tequest for such 3 determination and Tessee 18 in fact in a state’
of default at the time of Lessee’s exorcise of the option, then Lessee shall not be:entifled
to-exercise the option. TF Lessee has: made afimely request for such a détermination atd.
Lessof advises Lessee that Lessee fs.not in 4 stite of defailt, Lesses-shall be entitled to
exerolse {ty option, but'if’ Lessor advises that Tessee s in a state of default; then Lesses
shall hiave the 1ight to cure the default, efther by effecting the cure-ptior to the Option,
Notice date or, if the defailt cannot be cured within such period of time, Lessce
commences:substantial corrective steps to cure the defanlt and dzhgently pursues same o
c:omplenon The foregoing procédurs for deteimination of a default prior to the Option,
Noties date- shall apply 16 the deteviminiation of ‘default gt the time the ensting Renewal
Term would commenee, except that Lessee must malke the request more:than thirty (30).
days and less than forty five (45); days prior to such -commencement dafe, If Lessor
reccives a timely request for a -determination and.fails 1o 1esponc1 ih.4 timely mahitef 5o
that Lessée would liave time to effett a sure or cotimence the effecting ofthe cue within
stich tiine period, then Lessee shall have the sarme opportunity to- cure the. default if
Lessce: promptly fiiitiates: the substaiitial corréctive steps upon ts receipt of Lessot’s

o @
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response and diligently putsues’ same to ‘completion. Tn confiection with: the exéreise of
the foregoing options and. ifi conneétion with Lesses’s use of the Premises -during any
Renewal Term, the provisions ofthis Agresment shall govern.

10. Lessor's Aecess Rights to N.W. 36™ Street, The parties acknowledge that
Lesssee has complied with its obligations under Articlé 2.2(B) of the Development Ledse
o prowde Liessoi with ascess to N.W. 36" Strest: dining the Lessor’s work on the North.
Térinthal Deveiopment Pigject. The paities may agiet in the Tuture to permit Lessoi’s
access to N/W: 36™ Street from Lessot's Plennses oni-terns and’ conditions mutually
acceptable to both partxes .

11. Wings Aviation Services, T, Lessee dgrees to ijse commercially veasonable
efforts to pursue Wings and i prmclpal for vecovery of sl rerttals and ehvironmental
coists that Wings is liable for utider the terms of the 'Wings' lease in ‘Building 906 subjeotf
to Suction 5-of the First Amendment to. Development Lease Agreement,  Upon recovery:
of any amounts from Wings orits principal, éithet as' a fesult of 4 trial ot a negodtiated
settlemiént, Lessee shall remit to Lessoi the net amouuts that aie payable to Lesson either-
under the: texms of the W‘mgs Iease wﬂ:h the County orasi maﬁer of law: ”Net amounts 4

costs of httganon anci le.ss any porhon of the recovery that 1ep1 esents damages to Lessee-
that ave nof payable to Lessor undet: the Developniént Lease of ¢osts to. Lesseé that were:
not reimburéed to Lessee by Lessor.

19, Development Lease. Confirmed. Bxeept as modified as provided in this
Second Amendment, all termg and conditiony of the Development Lease and its First
Amendment shall, remain in full force and efféct. The Development Lease and jts. First
Amendment, as amended by this Second. Amiendirieit, are hereby tatified and confitmed,
The Development Leass, its. Fiist Amenduient, #nd thig Seconid. Amendnent, Sonstitute
and represent-the entite agreement between the parties liereto with respect o the:subject,
 matter hereof and .superseds any pior understandings or agfcements, written. or verbal,,
between the parties hereto-respecting the subject mattors herein,

 IN WITNESS WIEREOF, the parties. heve set theit hands to this Second
Amendment effective as of the Second Amendment Effective Date.

LESSOR:.
MIAME-DADE COUNTY
ATTEST:
By, |
; Mayor or Designes-
Nefhe;
Thle_.




ATTEST:

By

Naane-:: C\w Qitne. }\ CCJ wct\mﬁ» 7

Titls: 15.’: ot |

.B*y

L RFCTN ATT EARCO

By

T 'w‘ﬁ"'" @sf;ﬁ/m

Printed Name
Title; Leim [ {ongwldiurt
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AERO MTAMI HI, LLC

By:  Buristol Miami Airport, LLC
Tts Meanaging Member

By:  Buistol Group Ine.

Tts Manager

By: \\\

‘.NameU ,5@.{{“’_ L»\S. \(\Ok\”

Tlﬂe /L\CL MCLQ ! »w\ PM\NUIJF

V?‘ .‘.AZ“""“} C Q/EV

Printed Ng(ne

“Titler U/‘P\i firdin




STATE OF FLORIDA

COUNTY OF MIAMI-DADE.
Before me, L ; & notary publlic of the
state and county mentioned, personally appcared 5 with-whoem I

ain personally acquaiiited (or proveid {o me on the: basis of saﬁsfactmy evidence), and Who,
ypon oath, acknowledged himselt orhérsel 1£:10 be the Mayor of Miatii-Dade, Florida, or hig
designee, the Within bargaindr, 4 political subdivision of the State of Floida, and that he ag
such authorized County official | being aufhictized, so o do, executed the foregoing
institrnent for the purpose therein contamed by personally signing:the: name of the political
subdivision by himself as Mayor-ot his designee .

) Watness oy hend and seal, wt affice in my-office in Miami, Florlda , this  day
of L2011,
NOTARY.PUBLIC
My Commission Expires: o
[SEAL]
STATE OF
COUNTY OF _.
Beéforeme; _ T e ﬂ lm’z © ., 4 hotafy public of the state #nd
county_ mentmne.dv pe;sonally appeaied ./,U Jowse P _; whon T am
chsonaily acquainied (or proved 1o 'me on the basis of satisfactory evidence), and who.
Tpon-oath; ackdowledged himself tobe._ Cligy vinir of
Centurion. Air Cargo, Ihe,, ‘the within bargaingr, a Delaware Timited inbility. comnpaty, and
that he ag such € ‘u»; ey =T , beihig authorized so to- do, executed. the

~ fotegoing instrimment Tor the purpose thergin contamed by persenally signing the name of
the limited liability company by himgelfas, ¢ bay vywent ¢

;Witness my hand aid seal,, at office if ,/L{ £ rL /Mﬁj'c‘f&"

fiis g dayof Sl 0IED gz
this | dayo ALY 3.5 C;

2

My Comroission Bxpiress__ (23//7

IBAG PACHECO
MY COMMISSION #FFo01852
EXPIRES Apli 87, 2017
{mﬂ 3600164 EiorcatiotayBanite.com.

stateoF_(u /it

COUNTY OF ) < 8o

Beforeme; _sJ. Jbe.clier , & notary public of the state .and
county meéntioned, personally appealed Tt S ,é’ ptf , whotrT-ame..,
pessomally-nequainted (ot proved 1o meé on tlie basty of satlgfaoto ry evidence); and who, .
tipon oath, acknowledged himself to be A b Q/Mﬁ s Vf‘]—*? YN of

Aero Miami JIT, LLC, the-within bargamor, a Délawato liniited Hability company, and that
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he as such :
mstrument for the p
Hability conpaty by h;mself as

7 Withess ty 1 and and sea], at ofﬁce m\f)ﬁm il ;(,L Y
Ahis,, g,@’dayof e M . Bett Zw%

My Commission Expires: 5:// 7‘/ /7 M/
| [SEAL]

cme #zaza&s?
‘WF Bﬁ%ﬁmﬁm
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EXHIBIT P-1

—~ CENTURION AIR ﬂ@ﬁ@g
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Extmir A Zep 3

Canturion Alr Carga
Bevelopment

Phase tA
Rate; SE Annyal Mty

‘Landside/vehicle

pavement:

Alferaft pavament

Lang-

025 A LE; 565 520,40 25 $2,365:99
076 1sPEME 14372940 49,8106
1.55. 184,161  $6V2049.55  §56,07943

818,069.80  $67,755.88

R L

Phase 1

i

Land. 135 1,621,989 ST514.082.95 820550591

Totyl 83,927452.85  §277.262.04

Note: Bosed of Exhibit P-2 revised 4/5/13
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STATE OF FLORIDA.
35

e

COUNTY OF MIAMI-DADE )

I, HARVEY RUVIN, Cleck of the Circuit Court in and for Miami-Dade County, -
Florida and Ex-Officio Clerk of the Board of County Commissioners of Said County,
Do Hereby Certify that the above and foregoing is a true and correct copyof the -~ |

“Personal Guarantee of Corporate Accounts for Alfonso Rey”, as appears of Record.

IN WITNESS WHEREOF, | have hereunto set my hand and official seal on

“This 9th day of October, A.D._2007.

© HARVEY RUVIN, Clerk
Board of County Commissioners
Dade County, Florida '

Board of County Commissieners
Miami-Dade County, Florida

v
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TO: MIAMI-DADE COUNTY AVIATION DEPARTMENT
PO BOX 025504
MIAMI, FLORIDA. 33102-5504

RE: PERSONAL GUARANTEE OF CORPORATE ACCOUNTS _

collectively, the “Conditio:iédliréééaént”). Subject to the occurrence of both of the
Conditions Precedent, I hereby guarantee to youn full and complete payment when due of
any sums of money owing to Miami-Dade County or Miami-Dade County Aviafion
Department (collectively, such parties being referred to herein as “MDAD”) by the
following companies operating at or doing business with MIA:

Centurion Air Cargo, Inc.-
Cielos del Peru S.A. .
UnoHandling, Inc.

L
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1 agree that MDAD may pursue collection of such accounts first from the foregoing
obligors or else simultaneously from the foregoing obligors and me without affecting my
personal guarantee of payment of such sums of money to MDAD.

My guatantee apphes to all past, curyent, and future obligations of the Tenant Companies
coming due prior to or during the Guarantee Period. :

I agree that my personal guarantee may not be revoked or terminated by me for any
" reason, and that my personal guarantee shall apply for the duration of the Guarantee

Period.

Under this guarantee of payment, I agree to make comiplete payment to MDAD ‘of the
sum of money then due and owing by any of the Tenant Companies upon my receipt of
written notice from MDAD of the sum of money then due and owing. Upon my receipt
of such notice, I agree to make such payment in immediately available U.S. funds, drawn
on & U.8. bank, fo be received by MDAD within five (5) business days from the date of

my receipt of such notice.

Such notice shall be effective if it indicates which of the foregoing Tenant Companies is
obligated to make the payment and the date such payment was originally due. [ agree
that a copy of an invoice from MDAD to any of the fore o"mg companies displaying such
information served upon me in accordance with the prov1smns hereof, without more, is
sufficient notice for me to pay such amoint mdncated in the notice, in the manner and at

the titne set forth herein.

I agree that MDAD may send such potice to me in any of the following manners: (1)
facsimile transmission; (2) email; (3) certified or registered U.S..mail; (4) hand delivery;
- or (5) overnight delivery by a recognized delivery company, such as Fed_ _____ ral Express,
UPS, DHL, or the like. ! agree that such notice shall be effective as t0") iy personal
Guarantee if sent in the foregoing manner to any of the following recipients: ‘

1, Tome, at:
120 Knollwood Drive
Key Biscayne, Florida 33149
Fax: (305) 871-0118

2. To Centurion, at;,
' Centurion Air Cargo, ne.
1800 NW 8% AvenueMiami, F[onda 33172
- Fax; (305} 392 ‘7494
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3. To Cielos del Peru S.A. at;

1851 NW 68 Avenue
Bldg. 706, Suite 225
Miami, Florida 33126
Fax: (305) 8710118

4. To Uno Handling, Inc, at:
2460 NW 66 Avenue
Bldg, 701. Suite 100/101
‘Miami, Florida 33122
Fax: (305) 526-8773

With a copy to {for any notice to Guarantor or any Tenant Company):

Jarvis & Associates, P.A.

. 1500 San Remo Ste 145
Coral Gables, Florida 33146
Fax: 305-445-4545
E-mail: jwi@jarvislaw.com

“With a copy to:

Office of the County Attorney
PO Box 025504
Miami, Florida 33102-5504
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month, and (iii} my personal guarantee herein applies to my obligation to pay such -
delinquency amounts as well.. :

I agree that my personal guarantee shall not be affected hy any of the following:

~ a, A forbearance or agreement by MDAD to extend time for payment by any of
the foregoing companies of any of their respective obligations to MDAD;

¢. Any change, material or otherwise, that may be agreed upon by the:g
the Current Leases; -

d. Any bankruptey proceeding applicable‘ or related to any of &
Companies,




I acknowledge and agree that nothing herein precludes MDAD from pursuing its lien
rights under Section 329.40, Florida Statutes, as such statutory provision iy be moved
-or amended from time to time, as to any aircraft of the Tenant Companies using MIA,
and that MDAD’s exercise of its lien rights as to any such aircraft shall not affect my

personal guarantee as set forth herem

IN WITNESS WHEREOF I have executed this personal pharantee with foll ko ow edge -

and acceptance of ifs terms.

_ o _ Alfonso C. Rey /

'DATED this o742 day of September, 2007,

STATE OF FLORIDA )
)ss

COUNTY OF Miami-Dade )
BEFORE ME the undersigngd authority, personally appeared Mr. Alfonso C.
Rey, who, afier first being duly sworn under-oath by me, -depbses and says :that'he has -
read the foregoing Personal Guatantee and fully understands its terms.
SWORN TO AND SUBSCRIBED before me

this a’{ﬁ %ay of September, 2007.

)

! A &2,
NOTARY PUBLIC

IMARTA BLANC..

My Comm:ssxon Expires: 27)%4 7, .3::@@ ,

Typeof Tdsritification Produced:

fitransacticenurion nir'catgn‘mdad ne gomer projectipessenal guaranty alfonso rey (ja 9-7-07) execution.doe

.
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